U PST ART capital 


Upstart Capital, L.P. 


December 30,1999 


Tarrant Partners, L.P. 
345 California Street 
San Francisco, CA 94104 


Gentlemen: 


This letter is intended to define further the relationship with Tarrant Partners, 
L.P. or an affiliate thereof ("TPG") in connection with the commitment by TPG to 
Upstart of $5 million in a first closing. Upstart Capital, L.P. ("Upstart" or the 
"Partnership") is being formed to consummate private equity investments in the Internet 
and telecommunications space with a primary focus on seed and early-stage venture 
capital investments in companies (the "Portfolio Companies"). 

Except as may be required by law, neither Upstart nor the General Partner of 
Upstart shall disclose, or permit any of the members, employees or affiliates of the 
General Partner to disclose, the participation in the Partnership by TPG or any of its 
affiliates. 

Upstart agrees to disclose to TPG any side letter or similar agreement with any 
investor of Upstart and, to the extent any rights contained therein are more favorable to 
any other investor, then TPG shall have the right to cause the provisions of any such 
agreement to be incorporated herein for TPG's benefit. 

TPG shall have the right to transfer all or a part of its interest in the Partnership 
together with the accompanying rights hereunder to an affiliate without the approval of 
Upstart. 
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Very truly yours, 

UPSTART MANAGEMENT LLC 
On behalf of itself and 
UPSTART CAPITAL, L.P. 


By: _ 
Title: 


AGREED TO THIS 31 st DAY 
OF DECEMBER 1999 

TARRANT PARTNERS, L.P. 
By: Tarrant Advisors, Inc. 


By: 

Title: 



